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CERTIFICATE OF Ih’CORPORATION 

BRlDGECOM INTERNATIONAL, INC. 

OF 

pursuant to Section 102 of the 
General Corporation law 
of the State of Delaware 

FIRST: The name of the corporation is BridgeCon International, Inc. (the 
‘Company”). 

SECOND: The address of the registered office of the Company in Delaware 
is 1013 Centre Road, Wilmington, Delaware 19805, County of New Castle, and the name of 
the registered agent of the Company at such address is Corporation Service Company. 

THIRD: The purpose of the Company is to engage in any lawful act or 
activity for which corporations may be organized under the General Corporation Law of 
Delaware (the “Delaware General Corporation Law”). 

FOURTH: The total number of shares of all classes of stock which the 
Company shall have authority to issue is four million (4,C03,000) of which one million 
(l,OOO,OOO) shall be designated Preferred Stock, par value $.Ol per share (hereinafter the 
“Preferred Stock”), and three million (3,000,ooO) shall be designated Common Stock, pat 
value $.Ol per share (hereinafter the “Common Stock”). 

A. AUTHORITY OF BOARD OF DIRECTORS TO FIX DESIGNATIONS, 
_POWERS, PREFERENCES, RIGHTS, QUALIFICATIONS, LIMITATIONS _ _ 

.~--A ;AND RESTRICTIONS OF SHARES OF PREFERRED STOCK NOT 
FIXED HEREBY. 

Shares of Preferred Stock may be issued from time to time, in one or more series, as 
may from time to time be determined by the Board of Directors, each of said series to be 
distinctly designated. All shares of any one series of Preferred Stock shall be alike in every 
particular, except that there may be different dates from which dividends, if any, thereon shall 
be cumulative, if made cumulative. The voting powers, designations and preferences and’the 
relative, participating, optional or other special rights of each such series, and the 
qualifications, limitations or restrictions thereof, if any, may differ from those of any and all 
other series at any time outstanding; and, subject to the provisions of subparagraph 1 of 
Paragraph C of this Article FOURTH, the Board of Directors hereby is expressly granted 
authority to fv, by resolution or resolutions adopted prior to the issuance of any sharespf a 
p%icular series of Preferred Stock, the voting powers, designations and preferences, the 
rfiti\ie, participating, optional or other special rights and the qualifications, limitations and 

n 
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restrictions of such series, including. but without limiting the generality of the foregoing, the 
following: AL .G 

- 
(a) the distinctive designation of, and the number of shares of Preferred 

Stock which shall constitute, such series, which number may be increased (except where 
otherwise provided by me Board of Directors) or decreased @ut not below the number of 
shares thereof then outstanding) from time to time by like action of the Board of Directors; 

0) the rate and times at which, and the terms and conditions on which, 
dividends, if any, on Preferred Stock of such series shall be paid, the extent of the preference 
or relation, if any, of such dividends to the dividends payable on any other class or classes OK 

series of the same or any other class or classes of stock of the Company and whether SU& 

dividends shah be cumulative or noncumulative; 

Cc) the right, if any, of the holders of Preferred Stock of such series to 
convert the same into, or~exchange the same for, shares of any other class or classes or of any 
series of the same or any other class or classes of stock of the Company and the terms and 
conditions of such conversion or exchange; 

Cd) whether or not Preferred Stock of such series shall be subject to 
redemption, and the redemption price or prices and the time or times at which, and the terms --~ 
and conditions on which, Preferred Stock of such series may be redeemed; 

.A 
63 the temls of the sinking fund or redemption or purchase account, if any, 

to be provided for the Preferred Stock of such series; 

0 the restrictions, if any, on the issuance of shares of the same or any other 
class or classes or of any series of the same or any other class or classes of stock of the 
company; 

69 the rights, if any, of the holders of Preferred Stock of such seriesupon 
~3 %&at-y or involuntary liquidation, merger, consolidation, distribution or sale of assets. 

dissolution or winding-up of the Company; and 

00 the voting powers, if any, of the holders of such series of Preferred 
Stock which, without limiting the generality of the foregoing, may be equal to, more than or 
less than one vote per share and may include the right, voting as a series by itself or together 
with other series of Preferred Stock or all series of Preferred Stock as a class, or, together with 
any other class or classes or series of any other class or classes of stock of the Company, to 
elect one or more directors of the Company if there shall have been a default in the payment of 
dividends on any one or more series of Preferred Stock or under such other circumstances and 
on such conditions as the Board of Directors may determine. 
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B. STATEMENT OF LIMITATIONS, RELATIVE RIGHTS AND POWERS IN 
+~ ‘=RESPECT OF COMMON STOCK. - 

1. After the requirements with respect to preferential dividends on the 
Preferred Stock (fixed in accordance with the provisions of Paragraph A of this Article 
FOURTH), if any, shall have been met and after the Company shall have complied with all the 
requirements, if any, with respect to the setting aside of sums as sinking funds or redemption 
or purchase accounts for the Preferred Stock (fixed in accordance with the provisions of 
Paragraph A of this Article FOURTH), and subject further to any other conditions which may 
be fixed in accordance with the provisions of Paragraph A of this Article FOURTH, then and 
not otherwise the holders of Common Stock shall be entitled to receive such dividends as may 
be declared from time to time by the Board of Directors; provided, however, that the 
declaration and payment of cash dividends on the Common Stock shall be subject to contractual 
and other restrictions with respect thereto and the legal availability of funds therefor. 

2. After distribution in full of the preferential amount, if any, to be 
distributed to the holders of Preferred Stock in the event of voluntary or involuntary 
liquidation, dissolution or winding-up of the Company, the holders of the Common Stock, 
subject to the rights, if any, of the holders of Preferred Stock to participate therein (fixed in 
accordance ~witb the provisions of Paragraph A of this Article FOURTH), shall be entitled to 
receive all the remaining assets of the Company, tangible and~intangible, of whatever kid 

: available for distribution to stockholders ratably in proportion to the number of shares of 
Common Stock held by them, respectively. 

3. Except as may otherwise be required by law, or by the provisions of 
such resolution or resolutions as may be adopted by the Board of Directors pursuant to tbe 
provisions of Paragraph A of this Article FOURTH, each holder of Common Stock shall have 
one vote in respect of each share of Common Stock held by him on all matters voted upon by 
the stockholders. 

7 by - - 
--_c* ‘_ OTHER PROVISIONS. 

1. The relative powers, preferences and rights of each series of Preferred 
Stock in relation to the powers, preferences and rights of each other series of Preferred Stock 
shall, in each case, be as may be fixed from time to time by the Board of Directors in such 
resolution or resolutions as may be adopted pursuant to authority granted in Paragraph A of 
this Article FOURTH and the consent, by class or series vote or otherwise, of the holders of 
any of the series of Preferred Stock as are from time to time outstanding shall not be required 
for the issuance by the Board of Directors of any other series of Preferred Stock whether or 
not the powers, preferences and rights of such other series shall be fixed by the Board of 
Directors as senior to, or on a parity with, the powers, preferences and rights of such 
outstanding series, or any of them; provided, however, that the Board of Directors may 
provjde in the resolution or resolutions as to any series of Preferred Stock adopted pursuant to 
t&e pr_ovisions of Paragraph A of this Article FOURTH that the consent of the hold&s of a 
- - 



majority (or such greater proportion as shall be therein fixed) of the outstanding shares of such 
series voting thereon shall be required for the issuance of any or all other series of Preferred 
stock. 

- 2. Subject to the provisions of this Paragraph C and to the provisions of any 
resolution or resolutions as to any series of Preferred Stock adopted pursuant to the provisions 
of Paragraph A of this Article FOURTH, shares of any series of Preferred Stock may be issued 
from time to time as the Board of Directors shall determine, for such consideration and upon 
such terms as the Board of Directors may determine. 

3. Shares of Common Stock may be issued from time to time as the Board 
of Directors shall determine, for such consideration and upon such terms as the Board of 
Directors may determine. 

4. The authorized amount of shares of Common Stock and of Preferred 
Stock may, without a class or series vote, be increased or decreased from time to time by the 
affirmative vote of the holders of a majority of the stock of the Company entitled to vote 
thereon. 

FIFTH: The name of the incorporator is Michael B. Solovay and 
his mailing address is c/o Solovay Edlin & Eiseman. P.C., 845 Third Avenue, grn Floor, New 
York, New York 10022. 

SIXTH: The Board of Directors shall have the power to make, 
alter, or repeal Bylaws subject to the power of the stockholders to alter or repeal the Bylaws 
made or altered by the Board of Directors. 

SEVENTH: The Company shall, to the fullest extent permitted by the 
provisions of 5 145 of the Delaware General Corporation Law, as the same may be amended 
and supplemented, indemnify each person who is or was an officer or director of the Company 
and may indemnify any and all other persons whom it shall have power to indemnify under 
said ~&on from and against any and all of the expenses, liabilities, or other mat&s referred 

Bin& covered by said section, and the indemnification provided for herein shall not be 
deemed exclusive of any other rigb? to which those indemnified may be entitled under any 
bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to 
acting in such person’s official capacity and as to acting in another capacity while holding such 
office, and shall continue as to a person who has ceased to be a director or officer and shall 
inure to the benefit of the heirs, executors, and administrators of such a person. No repeal or 
modification of this Article SEVENTH shall adversely affect any right or protection afforded 
to an officer of director prior to such repeal or modification. 

EIGHTH: A director of the Company shall not be personally liable 
to the Company or the stockholders for monetary damages for breach of fiduciary duty as a 
director of the Company, except (i) for any breach of the duty of loyalty of such director to the 
Company or such stockholders, (ii) for acts or omissions not in good faith or which involve 
intentional misconduct or a knowin violation of law, (iii) under Section 174 of thecDelaware z - _ 
- f 

4 



General Corporation Law and (iv) for any transaction from which such director derives an 
improper personal benefit. If the Delaware General Corporation Law is hereafter amended to 
authorize corporate action further eliminating or limiting the personal liability of Directors, 

&en&e liability of a Director shal1 be eliminated or limited to the fullest extent permitted by 
the JMaware General Corporation Law, as so amended. No repeal or modification of this 
Article EIGHTH shall adversely affect any right of or protection afforded to a Director prior to 
such repeal or modification. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate of 
Incorporation on this 26th day of June, 2COO. 



BridgeCorn has not yet received final documentation of the completion of the filing 
of its foreign corporation authority with the requisite county authorities in the State of Illinois. 
Attached hereto is a copy of the Company’s Foreign Corporation Application, as submitted to the 
Secretary of State’s Office on April 5, 2001. BridgeCorn will forward final documentation of its 
foreign corporation qualification upon receipt. 



FomBCA-13.15 APPLICATION FOR CERTIFICATE 
OF AUTHORITY TO 

I- 
,- . 

(Rev. Jan. 1999) TRANSACT BUSINESS IN ILLINOIS 

Jesse White, Secretary of State 
:nt of Business Services 

Spiingfield, IL 62756 
Telephone (217) 782-l 834 
http://www.sos.state.il.us 

This space for use by Secretary of State 
This space for use by 

Secretary of State 

Date 

License Fee 5 
Franch?Se Tax $ 
Filing Fee $ 
Penalties $ 
Approved: 

1. (a) CORPORATE NAME: -%%&Z+?” Int-=tiona%I_G _______ -___-_---------_---- 

(Complete item I (b) only if the corporate name is not available in this state.) 
(b) ASSUMED CORPORATE NAME: __________________ -------------_--- ~~~~~~~~~~~~ 

(By electing this assumed name, the corporation hereby agrees NOT to use its corporate name in the 
transaction of business in Illinois. Form BCA 4.15 is attached.) 

2. (a) State or Country of Incorporation: ~De&!ZZ~ ________________________ ------------- 

(b) Date of Incorporation:_~~~-26r2000 _______________________ -_------------- 

(c) Period of Duration: --&Z&-%~ _______________________ ------------ ------ 

3. (a) Address of the principal office, wherever located: (b) Address of principal office in Illinois: 

(If none, so state) 
116 Radio Circle, Suite 300 None / 

Mount Kisco, NY 10549 

4. Name and address of the registered agent and registered office in Illinois. 

Registered Agent__fZiftional-Registe-~~~~~~-~~~ _____ ---------i ------ 
First Name Middle Name L&t Name 

4. Name and address of the registered agent and registered office in Illinois. 

Registered Agent __N”tio”l_ResisteredAgents,_I~~ _____ ---------i ------ 
First Name Middle Name L&t Name 

~~ *zegistered Office 

- - 

208 So&h J&Salle S~~etskeet------- ----- __--- Sk&&e 1855-- 
Number suite # 

~~ *zegistered Office 

- - 

208 So&h J&Salle S~~e~-~fzz------- ----- __--- Sk&&e 1855-- 
Number suite # 

Chicago 60604 cc& -- 
city Z/f Code County 

5. States and countries in which it is admitted or qualified to transact business: (Include state of incorporation) 

Delaware 

6. Names and residential addresses of officers and directors: 

Name No. 8. Street Citv State ZIP 
President Please see attached Addendum. 
Secretilv 
Directw 4 
Director-~ 
Dizto? 

If more than 3, attach list 



7. Purpose or purposes proposed to be pursued in transacting business in this state: 
(If not sufficient space to cover this point, add one or more sheets of this size.) 

Tekccfimunications service provider 

8. Authorized and issued shares: 
Number of Shares Number of Shares 

cla-ss = Series Par Value Authorized - Issued 

Prefer?%3 $0.01 1,000,000 0 
nn lfl 

9. Paid-in Capital: $ 1,000 
(“Paid-in Capital” replaces the terms Stated Capital & Paid-in Surplus and is equal to the total of these accounts.) 

10. (a) Give an estimate of the total value of all the property’ of the 
corporation for the following year: $7.500.000 

(b) Give an estimate of the total value of all the property’ of the 
corporation for the following year that will be located in Illinois: $ 0 

(c) State the estimated total business of the corporation to be 
transacted by it everywhere for the following year: $20,000,000 

(d) State the estimated annual business of the corporation to be 
transacted by it at or from places of business in the State of 
Illinois: $ inn,nnn 

11. Interrogatork: (Important-this section must be completed.) 

** (a) 
(b) 

Ofke or offices to which all contracts with the corporation are forwarded for finak@%%; ~~t~~‘~~~;e’nc 
Number of shares of all classes owned by, residents of Illinois: 0 

(c) Number of shares of all classes owned by non-residents of Illinois: 10 Suite 300 

(d) Is the corporation transacting business in this state at this time? ~~ Mount Kisco, NY 

(I?) If the answer to item 1 l(d) is yes. state the exact date on which it commenced to transact business in Illinoi~05?g 

12. This application is accompanied by a certified copy of the artides of incorporation, as amended, duly authenticated: within 
the last ninety (90) days, by the proper officer of the state or country wherein the corporation is incorporated, 

13. TtindEkgned corporation has caused this statement to be signed by its duly authorized oficeE%acKof whom affirms, 
+~&-$?p&alties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.) 

(Type or Print Name and Tif/e) (Type or Print Name and Tit/e) 

* PROPERTY as used in this application shall apply to all property of the corporation, real, personal, tangible, intangible, 
or mixed without qualifications. 

** When the response to #I l(a) lists ONLY an Illinois address, then the total business as reflected in #10(c) is also 
considered to be Illinois business for the purpose of computing the Illinois allocation factor. By signing this application, 
thesrporation affirms that it is aware that the amount of paid-in capital, and consequently theldmount of license fees 
andzan&ise taxes, may be proportionately higher due to the Illinois address shown under #I l(a). 

c-171.11 



ADDENDUM TO FILING 
OF 

BRIDGECOM INTERNATIONAL, INC. 

President Michael Weprin 40 Random Farms Circle 
Chappaqua, I\y 10514 

Vice President Michael Weprin 40 Random Farms Circle 
Chappaqua, NY 10514 

Secretary Michael Weprin 40 Random Farms Circle 
Chappaqua, NY 10514 

Treasurer Michael Weprin 40 Random Farms Circle 
Chappaqua, NY 10514 

DIRECTORS: 

Director Michael Weprin 40 Random Farms Circle 
Chappaqua,NY 10514 ’ 

- - 
- 



State of Delaware 

Oflice of the Secretary of State PAGE ’ 

~= ??, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE-STATE OF - 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE,OF INCOP.PORATION OF "BRIDGECOM 

INTERNATIONAL, INC.", FILED IN THIS OFFICE ON'THE TWENTY-SIXTH 

DAY OF JUNE, A.D. 2900, AT 9 O'CLOCK A.M. 

3251126 8100 AUTHENTICATION: 1053396 

010150874 DATE: 03-29-01 
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CERTIFICATE OF INCORPORATION 

OF 

BRIDGECOM INTJZRNATIONAL, INC. 

Pursuant to Section 102 of the 
General Corporation Law 
of the State of Delaware 

FIRST: The name of the corporation is BridgeCorn International, Inc. (the 
“Company”). 

SECOND: The address of the registered office of the Company in Delaware 
is 1013 Centre Road, Wilmington, Delaware 19805, County of New Castle, and the name of 
the registered agent of the Company at such address is Corporation Service Company. 

THIRD: The purpose of the Company is to engage in any lawful act or 
activity for which corporations may be organized under the General Corporation Law of 
,Delaware (the “Delaware General Corporation Law”). ~~ 

1 
FOURTH: The total number of shares of all classes of stock which the ’ 

Company shall have authority to issue is four million (4,COO,ooO) of which one million 
(l,CUO,ooO) shall be designated Preferred Stock, par value $.Ol per share (hereinafter the 
“Preferred Stock”), and three million (3,000,ooO) shall be designated Common Stock, par 
value $.Ol per share (hereinafter the “Common Stock”). 

A. AUTHORITY OF BOARD OF DIRECTORS TO FIX DESIGNATIONS, 
LGWERS, PREFERENCES, RIGHTS, QUALIFICATIONS, LIMITATIONS _ _ 

-+ -LAND RESTRICTIONS OF SPL4RES OF PREFERRED STOCK NOT 
FIXED HEREBY, 

Shares of Preferred Stock may he issued from time to time, in one or more series, as 
may from time to time be determined by the Board of Directors, each of said series to be 
distinctly designated. All shares of any one series of Preferred Stock shall be alike in every 
particular, except that there may be different dates from which dividends, if any, thereon shall 
be cumulative, if made cumulative. The voting powers, designations and preferences and the 
relative, participating, optional or other special rights of each such series, and the 
qualifications, limitations or restrictions thereof, if any, may differ from those of any and all 
other series at any time outstanding; and, subject to the provisions of subparagraph 1 of 
Paragraph C of this Article FOURTH, the Board of Directors hereby is expressly granted 
authority to fix, by resolution or resolutions adopted prior to the issuance of any sharespf a 
&ocular series of Preferred Stock, the voting powers, designations and preferences, 0% 

7 r?%tiVe, participating, optional or other special rights and the qualifications, limitations and 



restrictions of such series, including, but without limiting the generality of the foregoing, the 
following: 
.i L 

- 
(a) the distinctive designation of, and the number of shares of Preferred 

Stock which shall constitute, such series, which number may be increased (except where 
otherwise provided by the Board of Directors) or decreased (but not below the number of 
shares thereof then outstanding) from time to time by like action of the Board of Directors; 

@) the rate and times at which, and the terms and conditions on which, 
dividends, if any, on Preferred Stock of such series shall be paid, the extent of the preference 
or relation, if any, of such dividends to the dividends payable on any other class or classes or 
series of the same or any other class or classes of stock of the Company and whether such 
dividends shall be cumulative or noncumulative; 

(cl the right, if any, of the holders of Preferred Stock of such series to 
convert the same into, or exchange the same for, shares of any other class or classes or of any 
series of the same or any other class or classes of stock of the Company and the terms and 
conditions of such conversion or exchange; 

@I whether or not Preferred Stock of such series shall be subject to 
redemption, and the redemption price or prices and the time or times at which, and the terms 
and conditions on which, Preferred Stock of such series may be redeemed; 

.i 
(e) the terms of the sinking fund or redemption or purchase account, ,if any, 

to be provided for the Preferred Stock of such series; 

(0 the restrictions. if any, on the issuance of shares of the same or any other 
class or classes or of any series of the same or any other class or classes of stock of the 
Company; 

($9 the rights, if any, of the holders of Preferred Stock of such r&ries>pon 
3 Gary or involuntary liquidation, merger, consolidation, distribution or sale of assets, 

dissolution or winding-up of the Company; and 

(h) the voting powers, if any, of the holders of such series of Preferred 
Stock which, without limiting the generality of the foregoing, may be equal to, more than or 
fess than one vote per share and may include the right, voting as a series by itself or together 
with other series of Preferred Stock or all series of Preferred Stock as a class, or, together with 
any other class or classes or series of any other class or classes of stock of the Company, to 
elect one or more directors of the Company if there shall have been a default in the payment of 
dividends on any one or more series of Preferred Stock or under such other circumstances and 
on such conditions as the Board of Directors may determine. 

2 =’ 
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B. STATEMENT OF LIMITATIONS, RELATIVE RIGHTS AND POWERS IN i =RESPECT OF COMMON STOCK. - 

1. After the requirements with respect to preferential dividends on the 
Preferred Stock (fixed in accordance with the provisions of Paragraph A of this .4rtide 
FOURTH), if any, shall have been met and after the Company shall have complied with all the 
requirements, if any, with respect to the setting aside of sums as sinking funds or redemption 
or purchase accounts for the Preferred Stock (fixed in accordance with the provisions of 
Paragraph A of this Article FOURTH), and subject further ta any other conditions which may 
be f&d in accordance with the provisions of Paragraph A of this Article FOURTH, then and 
not otherwise the holders of Common Stock shall be entitled to receive such dividends as may 
be deciared from time to time by the Board of Directors; provided, however, that the 
declaration and payment of cash dividends on the Common Stock shall be subject to contractual 
and other restrictions with respect thereto and the legal availability of funds therefor. 

2. After distribution in full of the preferential amount, if any, to be 
distributed to the holders of Preferred Stock in the event of voluntary or involuntaty 
liquidation, dissolution or winding-up of the Company, the holders of the Common Stock, 
subject to the rights, if any. of the holders of Preferred Stock to participate therein (fixed in 
accordance with the provisions of Paragraph A of this Article FOURTH), shall be entitled to 
receive all the remaining assets of the Company, tangible and intangible, of whatever kind 
available for disiribution to stockholders ratably in proportion to the number of shares of 
Common Stock held by them, respectively. 

3. Except as may otherwise be required by law, or by the provisions of 
such resolution or resolutions as may be adopted by the Board of Directors pursuant to the 
provisions of Paragraph A of this Article FOURTH, each holder of Common Stock shall have 
one vote in respect of each share of Common Stock held by him on all matters voted upon by 
the stockholders. 

3 -xTHER PROVISIONS. 
A - 

1. The relative powers, preferences and rights of each series of Preferred 
Stock in relation to the powers, preferences and rights of each other series of Preferred Stock 
shall, in each case, be as may be fixed from time to time by the Board of Directors in such 
resolution or resolutions as may be adopted pursuant to authority granted in Paragraph A of 
this Article FOURTH and the consent, by class or series vote or otherwise, of the hoiders of 
any of the series of Preferred Stock as are from time to time outstanding shall not be required 
for the issuance by the Board of Directors of any other series of Preferred Stock whether or 
not the powers, preferences and rights of such other series shall be fixed by the Board of 
Directors as senior to, or on a parity with, the powers, preferences and rights of such 
outs~nding series, or any of them; provided, however, that the Board of Directors may 
provtde in the resolution or resolutions as to any series of Preferred Stock adopted pursuant to 

A-e provisions of Paragraph A of this Article FOURTH that the consent of the hol&rs of a 
- . 
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majority (or such greater proportion as shall be therein fixed) of the outstanding shares of such 
series voting thereon shall be required for the issuance of any or all other series of Preferred 
Stock. 

- 2. Subject to the provisions of this Paragraph C and to the provisions of any 
resolution or resolutions as to arty series of Preferred Stock adopted pursuant to the provisions 
of Paragraph A of this Article FOURTH, shares of any series of Preferred Stock may be issued 
from time to time as the Board of Directors shall determine, for such consideration and upon 
such terms as the Board of Directors may determine. 

3. Shares of Common Stock may be issued from time to time as the Board 
of Directors shall determine, for such consideration and upon such terms as the Board of 
Directors may determine. 

4. The authorized amount of shares of Common Stock and of Preferred 
Stock may, without a class or series vote, be increased or decreased from time to time by the 
affiiative vote of the holders of a majority of the stock of the Company entitled to vote 
thereon. 

FIFIH: The name of the incorporator is Michael B. Solovay and 
his mailing address is c/o Solovay Edlin & Eiseman, P.C., 845 Third Avenue, 8* Floor, New 
York, New York 1022. .~ 

SJXTH: The Board of Directors shall have the power to make, 
alter, or repeal Bylaws subject to the power of the stockholders to alter or repeal the Bylaws 
made or altered by the Board of Directors. 

SEVENTH: The Company shall, to the fullest extent permitted by the 
provisions of $ 145 of the Delaware General Corporation Law, as the same may be amended 
and supplemented, indemnify each person who is or was an officer or director of the Company 
and may indemnify any and all other persons whom it shall have power to indemnify under 
said ation from and against any and all of the expenses, liabilities, or other mat&s referred 

sin$ covered by said section, and the indemnification provided for herein shall not be 
deemed exclusive of any other rights to which those indemnified may be entitled under any 
bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to 
acting in such person‘s official capacity and as to acting in another capacity while holding such 
office, and shall continue as to a person who has ceased to be a director or officer and shall 
inure to the benefit of the heirs. executors, and administrators of such a person. No repeal or 
modification of this Article SEVENTH shall adversely affect any right or protection afforded 
to an officer of director prior to such repeal or modification. 

EIGHTH: A director of the Company shall not be personally liable 
to the Company or the stockholders for monetary damages for breach of fiduciary duty as a 
director of the Company, except (i) for any breach of the duty of loyalty of such director to the 
Company or such stockholders, (ii) for acts or omissions not in good faith or which involve 

~ten~onal misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware 



- 

General Corporation Law and (iv) for any transaction from which such director derives an 
improper personal benefit. If the Delaware General Corporation Law is hereafter amended to 
authorize corporate action further eliminating or limiting the personal liability of Directors. 
then the liability of a Director shall be eliminated or limited to the fullest extent p%nitted by 
the Delaware General Corporation Law, as so amended. No repeal or modification of this 
Article EIGHTH shall adversely affect any right of or protection afforded to a Director prior to 
such repeal or modification. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate of 
Incorporation on this 26th day of June, 2ooO. 


